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ASSIGNMENT OF LEASE AND AGREEMENT dated as of
April 1, 1976 (he jeinafter called the Assignment), by
and beltween BIRMINGHAM TRUST NATIONAL BANK (heveinalter
called the Lessor or the Vendee) not in its individuaal
capacity but solely as Trustee under the Cwner Trust
Agreement dated as of the date hereof (hereinafter
called the Trust Agrecment) with SCHULER INDUSTRIES,
INC, (liereinafter called the Benceficiavy) and THE VMSPFRN
SAVING FUND SOQCIETY OF PHLLADELPHIA, (hereinafter called
the Vendor or the Investor),

WHERKAS, the Vendoe is entering into a Conditional Sale
ment daied as of the date herecof (hereinafter called the Secuvity D
pentation) with FMC CORPORATION (hereinafter called the Bulldnr) cro-
viding for the sale to the Vendse of such units of raitroad equipment
{hereinafter called the Units) described in the Annexes thereto as are

1

al
and accepted by the Vendee thersunder;

delivered to

WHEREAS, the Lessor and SSI Rail Corp. (hereinafter called the
Lessee) have entered into a Lease of Railroad Equiﬂnent dated as of the
dare hereof (hereinafier called the Lease), providiag for the leasing by
the Lessor to the Lessee of the Units; and

WIEREAS, in ovder to provide sceurity for the obligations of
the Lessor under Lne Sacurity Documeutabion and ac an inducement Lo ¢
Verdor fo iavest in the Conditional Sale Tandebrtednoess (as that term i
and im the Seeurity Documentation), tha Lessor agrees Lo assign for

.

cecuarity vurposes ibtg rights in, to and under the Lease to thae Vendor;

renises and of the pay-
ioned Lo be kept aad

MOW, THERESORE, in coansideration of the
covenaanls haereinafiter nian

,
5 “o be made and Lhe
cormed, the partles heiobo agree as fellows:

L. The Lessor haereby asgigns, transfers and sets over unto the
Veador, 4s collseteral security for thee payment and pevformance of the

obligations of the Taessor as Vendee undev the Securvity Docamentarion, ali
the Lessor's vight, title ond iaterest, powers, privileges, and other be
Fits under the Lease, Including, without Iimltdnxon, Fhe fmaediate vigl
to receive and collect all rentals, profits and other swmz payable to or

recaivabla by the Lessor from the Teszee under or pursuant to the provi-
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sions of the Lease vherher as rent, casaslty payment, indemnity, liquidated



damages, or otherwise (such moneys belng hereinafter called the Payments),
and the right to make all waivers and agrecements, to give all notices, con-
scuts and releases, to take all action upon the happeaing of an Byvent of
Default specified in the Lease, and to do any and all other things whatso-
ever which the Lessor is or may bhecome entitled to do under the Leasce., In
furtherance of the foregoing assignuent, the Lessor hereby irrvevocably au-
thorizes and empowers the Vendor in its own name, or in the name of its
nominee, or in the name of the Lessor or as its attorney, to ask, demand,
sue for, collect and reoccive any and all Payments to which the Lessorv is
or may become entitled under the Lease, and to enforce compliance by the
Lessce with all the terms and provisions thereof,

The Vendor agrees to accept any Paymenis made by the Lessee for
the account of the Lessor pursuant to the Lease., To the extent received,
the Vendor will apply such Payments to satisfy the obligations of the Les—
sor under the Security fNocumentation and, so long as no event of default
or event which with the lapse of time and/or demand provided for in the
Sceur ity Documentation could constitute an event of default thereunder,
shall have occurred and be continuing, any balance shall be paid to the
Lesaor on the same date such Payment is applied to satisfy such obliga-
tions of the Lessor, by check mailed to the Lessor on such date or, upon
written request of the Lessor, by bank wive to the Lessor at such address
as may be specified to the Vendor in writing, aud such balance shall be
retained by the Lessor. If the Vendor shall not receive any rental pay-
nmoent under the first parasraph of Section 3 of the Lease when due, the
Veador shall notify the Lessor at the address set forth in the Lease;
nrovided, however, that the failure of the Vendor to so notify the Lessor
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shall not affect the obligations of the Lessor hercunder or under the
Security Documentation.

2. This Assignment is executed only as security and, there-
fore, the execution and delivery of this Agreement shall wot subject the
Vendor to, or transfer, or pass, or in any way affect or medify the lia-
bility of the Tesscr under the Lease, it being understcod and agreed that
notwithstanding this Assignment or any subsequent assignment, all obliga-
tiong of the Lessor to the Lessee shall be and remain enforceable by the
Tl.essee, its successors and assigns, against, and only agaianst, the Lessor
or persons other than the Vendor. UTxcept to the exteat provided herein,
this Assigoment shall not affect or modify the liability of the Lessor or

the Lessee under the Lease.

3. The Lessor will faithfully abide by, perform and discharge
ecach and every obligation, covenant and agreement which the Lease provides
are to be performed by the Tessor; without the written consent of the
Vendor, the lessor will not anticipate the rents under the Lease or waive,
excuse, condone, forgive or in any manner release or discharge the Lessee
thereunder of or from the obligations, covenants, conditions and agree-
ments Lo be performed by the Lessec, including, without limitation, the



obligation to pay the rents in the manner and at the time and place speci-
fied therein or enter ifuto any agrecement amendiong, modifying or terminat-
ing the Lease and the Lessor agrees that any amendment, modification or
termination thereof without such consent shall be void.

4, The Lessor does hereby constitute the Vendor the Lessor’s
true and lawful atrorney, irrevocably, with full power (in the name of the
lessor, or otherwise), to ask, require, demand, receive, compound and give
acquittance for any and all Payments due and to become due under or aris-
ing cut of the Lease to which the Lessor is or may become entitled, to
enforce compliance by the Lessee with all the terms and provisions of the
Lease, to endorse any checks or other instruments or orders in counection
therewith and to file any claims or take any action or institute any pro-
ceedings which to the Vendor may seem to be necessary or advisable in the
premises.

5. Upon the full discharge and satisfaction of all =sums due
from the Lessor under the Security Documentation, this Assignment and all
rights herein assigned to the Vendor shall terminate, and all estate, right,
title and interest of the Vendor in and to the Lease shall revert to the
Lessor,

6. The Lessor will pay and discharge any and all claims,
Liens, charges or security interests (other than created by the Security
Documentat +n) on the Lease or the rentals or other payments due or to
become duc thercunder claimed by any party from, through or under the
Lessor, or its successors and assigns (other than the Vendor), not aris-
ing out of the transactions contemplated by the Security Documentation
or the Lease (but including tax liens arising out of the receipt of the
income and proceeds from the Units) which, if unpaid, might become a
claim, lien, charge ov sccurity interest on or with respect to the Lease
ot such rentals or other payments equal or supetrior to the Vendor’s inte-
rest therein, unless the Lessor shall be contesting the same in good
faith by appropriate proceedings in any reasonable manner and the nonpay-
ment therecof does not, in the opinion of the Vendor, adversely affect
such interests of the Vendor.

7. The Jessor will, from time to time, exccute, acknowledge
and deliver any and all further instruments required by law or reaszonahly
roquested by the Vendor in order to confirm or further assure, the in-
terest of the Vendor hereunder.

3. The Vendor may assign all or any of the rights assigned to
it herceby or arising under the Tease, including, without limitation, the
right to receive any Payments due or to become due, TIn the event of any

such assignment, any such subsequent or successive assipuee or assigneas
shall, to the extent of such assignment, enjoy all the rights and privi-
leges and he subject to all the obligations of the Vendor hercunder,
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9, This Assignment shall be governed by the laws of the Com-
monwealth of Pennsylvania, but the parties shall be entitled to all
rights conferred by Section 20c of the Intervstate Commerce Act.

10. The Lessor shall cause copies of all notices received in
connection with the Lease and all payments hercunder to be promptly de-
livered or wmade to the Vendor at its address set forth in Article 20 of
the Security Documentation, or ai such other address as the Vendor shall
designate.

11. The Veundor herveby agrees with the Lessor that the Vendor
will not, so long as no event of default under the Security Documenta-
tion or an Event of Default under the Lease (as defined therein) has oc-—
curred and is continuing, exercise or enforce, or secek to exercise or
enforce, or avail itself of, any of the rights, powers, privileges, au-
thorizations or benefits which are assigned and transferred by the Lessor
to the Vendor by this Assignment and which are for the sole benefit of

‘the Lessor, without the prior consent of the Lessor. If an event of de-

fault under the Security Documentation shall occur and be continuing, the
Lender may apply all Payments against the amounts due and payable under
the Security Documentation and may otherwise enforce all the rights and
remedies of the Lessor under the Lease and apply all proceeds from such
exercise against the amounts due and payable under the Security Documen-
tation,

12 The Vendee does hereby warrant and represent that it has
not assigned or pledged, and hereby covenants that it will not assign
or pledge, so long as this Assignment shall remain in effect, any of its
right, title or interest in or to the Lease to anyone other than the
Vendor, its successors or assigns, and that it will not take or omit to
take any action, the taking or omission of which siight result in an al-
teration, amendment, modification or impairment of the Lease or this
Assigument or of any of the rights created by any of such instruments
except as expressly provided in the Lease. The Vendee does hereby rati-
fy and confirm the Lease and does warrant and represent that the Lease
is 1in full force and effect as to the Vendee, and that the Vendee 1s not
in default thereunder,

13. The Vendee shall cooperate with the Vendor in filing and
recording this Assignuent with the Interstate Commerce Commission in com-
pliance with Section 20c of the Interstate Commerce Act,

14, It is expressly understood and agreed by and between the
parties hereto, anything herein to the contrary notwithstanding, that each
of and all the representations, covenants, undertakings and agreements
herein made on the part of the Owner Trustee are made and intended not as
personal representations, covenants, undertakings and agreements by
Birmingham Trust National Bank for the purpose or with the intention of
binding said bank personally but are made and intended for the purpose of



binding the Trust Estate as such term is used in the Trust Agrecment, and
this Agreement is executed and delivered by said bank unot ia its own right
but solely in the exercise of the powevs expressly conferred on it as
trustee under the Trust Agreement; and except in the case of gross negli-
gence or wilful misconduct no personal liability or personal responsibility
is assumed by or shall at any time be asserted or enforceable against said
bank on account of this Assignment or on account of any repressntations,
covenants, undertakings or agreements of the Owner Trustee., The provi-
sions of this paragraph shall iunure to the benefit of any successor trustce
under the Trust Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this in-
strument to be executed in their respective corporate names by officers
thereunto duly authorized, and their respective corporate seals to be
aftfixed and duly attested, all as of the date first above written.

THE WESTERN SAVING FUND SOCIETY OF
PHILADELPHIA

. QAZJ%L,_

Vigl President

Authorized Officer

BIRMINGHAM TRUST NATIONAL BANK,
not in its individual capacity
but solely as Owner Trustee

NONE ¥t

[Seall Authorized Officer

Attest:

Authorized Officer

(W5



STATE OF PENNSYLVANTA, )

w
14
v

COUNTY OF PHILADELPHTA, )

On. i:h}s\ ‘a/ﬂddy of Wm, 1976, bafore me pecrsonally ap-
peared CIORA W, Jon.t_ to me pers nJHy kp,o who, being by
me duly sworn, says that! he is the OL %5L&§~

of THE WESTERN SAVING FUND SOCILETY OF P‘I[LAPJLPH[A, that oue of the
s2als affixed to the foregering instrument is the corporate seal of said
company and that said instrumeat was signed and sealed on behalf of said
company by authority of its Board of Directors and he acknowledged that
the exccution of the foregoing instrument was the free act and deed of

said company.

NOTARY BLBTIP 11 and fox Lhe Stat

. CIRELLI
“elaiiiaie. Poiladelphia Co.
My Commission Expires April 18, 1977

[Notarial Seal]
My Cowmmission expires

STATE OF ALABAMA, )

COUNTY OF JEFFERSON. )

1
cay of 1;22:E:L4ﬁ1 1976, before me personally ap~

peaL>d _ , 7 to me personally known, who, heing by
me uulngworn say:.LhaL “e”EZ“EhL an authorized officer of BIRMINGHAM

TRUST NATIONAL BANK, a national banking association, that one of the
seals atfixed to the foregoing instrument is the seal of said associla-
tion and ithat said instvument was signed and sealed cn behalf of said as-~
gociation by authority of its Board of Directors and he acknowledged that
the exerution of the foregoing instrument was the free aci and deed of
said association,

;;;2:41/42424L;:277 /)ééz%édéﬂzy’

NOTARY PUBLIC in and fo the Sta
of Alabanma rgsiding at

[Notarial Seal]
My Commission expires

EY €Ganissty EXGEES GUOODER 29, 1978
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WIEREAS, Lessor and Lessee have herctofore entered into that
certain quse dated as of April 1, 1976 (horeim called the Lease and the
terws defined therein being hc einafter used with the same meaving), whi
Lease provides for the execution anid j ery frowm time to time of Cert
ficates of Acceptence substentially in the form herveof for the purposes
confirning acceptance of the Units of Fguipment Jeased under the Lease;

NOW, THEREFCRE, in consideretion of the premises and other goo
and sufficiznt consideration, Lessee heveby confirms and agrees as follo
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